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Producers  86  (4-69)  —  Paid  Up 
With  640  Acres  Pooling  Provision 


PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

If.li?  b^SE  AGREEMENT 's  made  this  13th  day  of  September.  2010,  between  ROBERT  X  HOFFMAN.  DEALING  IN  HIS  SOLE 
AND  SEPARATE  PROPERTY,  1  Charleston  Ct.  Mansfield.  TX  760R3  a*  Lessor,  and  PALOMA  BARNETT.  LLC.  1021  Main 
Street,  Suite  2600,  Houston,  Texas  77002-6606  as  Lessee.  All  printed  portions  of  this  lease  were  prepared  by  the  party 
hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  Lessor 

described  tS^S^^S^i^  ^  C°Wenart9  h6rein  C°ntained'  L6SS0r  hefeby  9rantS' 163568  and  'etS  *XClU*^ 10  LeSSee  tollM*B 

5.072  acres  of  land  more  or  less,  situated  in  the  O.D.  Beall  Survey,  A-208,  Tarrant  County,  Texas,  said  acres  more  particularly  described 
by  metes  and  bounds  in  that  certain  Deed,  from  Janie  Green  Hoffman,  to  State  of  Texas,  filed  for  record  July  8, 1969  Volume  4749  Paae 
875,  Deed  Records,  Tarrant  County,  Texas.  ' 

l^Sn1^  ofTARRA1T-  ****  f  Tf^S-  containing  S£72^_  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
SS^SJ"?"  f 1  *  *e  ?„U?0Sf  °f  expl0rins  for'  develoPino-  Pacing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydScarbon 
association  therewith  (including  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  includes  helium,  carton  dioxide  and  X" 
SEES,  Kfil^iMT^  9^f-  'n  addlt°n  t0  Uie  abov*described  '^sed  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  paS 
torn!?  i  «ew  ZZl  ,  V  ?  SS°r  ^'Ch  3re  f°n,,gu°"s  or  adJacent  to  the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash 
„  9T*}°  execu,Iat  LeSSeS  S  request  any  addltlonal  or  SL,PP|emental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered 
more  orS         determinin9  the  amounE  of  an*  shut"in  r°Vaities  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  aSly 

ft  2"  Th!f  'ea$e'  WhI?  iS  a/paid-up" lease  rec*uirin9  no  rentals,  stia"  be  in  force  for  a  primary  term  of  three  (3)  years  from  the  date  hereof,  and  for  as  long 
~  — 9^  PTOdUCed  "  Payi"9  qU3ntitieS  fr°m  "»  'eaSed  premiseS  0r  fram  lands  ^  «  -  this  lease  is 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid 
hydrocartjons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  twenty  percent  f20%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at 
!5iSJ  ™£,toJ S  Credrt.?  °1  Purchas^,s  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
wellhead  market  pnce  tten  prevailing  ,n  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a 
prevailing  pnce)  for  production  of  sim.lar  grade  and  gravity;  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby  the  royalty  shall  be  twenty 
E^^iSff.!*  ,he  PrT^f  rea,iZed  b*  Lessee  from  the  Mle  thereof>  les*  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  otherlxcise 
£5  tl nnrSlff V?  f^6  m  de  rnn9',  Pr0CesSin9  0r  othefWise  ma^eting  such  gas  or  other  substances,  provided  that  Lessee  shall  have  the  continuing 
X- Tm?S  S  prodhuctlon  at  Tr  P[fva"lKe"riead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  Is  no  such  price  then  prevailing 
nr^^nn  hI  f '  f      *e  e  d    ^  ^  "  SUCh  3  preVailing  priCe)  purauant  10  sparable  P^chase  contracts  entered  into  on  the  same  or  nearest 

STSSf  ™  f  Z  Wh,^ll 3366  commence£  113  Purchases  hereunder;  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on 

the  eased  premises  or  lands  pooled  therewith  are  capable  of  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  weHs  are 

n^rthi^dS^SS?  HUlat'0n:  bUt  SUCh  We"  °r  I"**  3re  9i,her  8huHn  °f  prodUCti0n  ,herefrom  is  not  bein9  sold  by  Leslee,  suSi  we I  or  wS  shM 
Sfnf  SSSiSS?  ^dUan9  m  .P3r9  quant,tieS  f0r  the  purpose  of  "fining  this  lease,  if  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut- 
n  or  product  on  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made 
£IfS5£  £J£  h?  T  m.  6  dTS't0ry  des,?nated  be,ow'  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniveLry  o  the  end 
n^r^f  nr ««t« «  '  *  T"  W  a,re  &UuU2  °'  pf0duction  tnerefrom  is  not  being  sold  by  Lessee;  provided  that  if  this  lease  is  othe^ise  being  maintained  by 
&  SrirSn   'It  ^9  S°ld  bV  Le?See  !°m  tn°ther  We"  °r  WellS  0n  the  leased  premises  or  lands  P°oled  «»™««'.  no  sh"t-i"  royalty  shall  be  due  unffl  the 

Sis:   'sasrs  us* operations  or  product'on-  Lessee's  faiiure  ,o  properiy  pay  ^ m^  *-  ^ Less-  for  - 

whirh  «htii  ifJ'i  r^Valty»PaymentS.  ^der  ^  le3Se  Sha"  be  paid  0r  tendered  t0  Lessor  or  t0  Lessor,s  CTedit  in  at  lessor's  address  above  or  its  successors 
n  2!L  «  k ^  ft  deP0S'1^  a9ent  tfor  recervmg  payments  regardless  of  changes  in  the  ownership  of  sard  land.  All  payments  or  tenders  may  be  made  in  currency 
?hJ  .?  ?  f  H.d  SUCJ  PaVmen  5  °r  ,endefS  t0  LesSOr  0r  10  th6  deP°sitorV  bV  d*P°sit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depositor^  to 

Reason  S  5  S  JSn'SS         ?  k1^^  '  pf°per  PaymenE'  lf  the  dep0sitory  sh0uld  fc»uWate  or  ^  succeeded  bv  another  IrurtButk^tor" 

d^^  S^S^ISSSn^  '  '  ^  L6SSee  3  reqUeSt'  d6liVer  t0  L6SSee  3  Pf0per  recortabta  inStrumen"  namin9  another  instiEu,ion  a^ 

5.  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantities  (hereinafter  called  "drv  hole"!  on  the 
SSSTrl!!?  f.'rS  P00led-there^'  or  tf  f  V^on  (whether  or  not  in  paying  quantities) 'permanently -is*  from  any  iuse  Sng  aTevis  on  of  unrt 
ShS^SSSSJnSl  prov.sions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  then  in  the  event  this  lease  is  not  otherwise  being  maintained  in  forCe 
nrS?       .  fh  f  ^    f0rCe  'f  cocoes  operations  for  reworking  an  existing  well  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring 

if  f  i  /T?565  °r  'andS  P°°led  therewi,h  Wlttlin  90  days  after  comPfetior>  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all 
production.  If  at  the  end  of  the  pnmary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  h  driS  ng 
ESS,  i!  I™  87PHera;h0nS  reasonab|y  a**!**  to  obtain  or  restore  production  therefrom,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such 

h™,Pf?  *t  Wlthftn°  CelSa,IOn  ^  Tre  than  90  consecutive  dayg.  and  if  ^y  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances 
covered  hereby,  as  long  thereafter  as  there  >s  products  in  paying  quantities  Erom  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capabS  of 

2  2  npa^lqUanM'eS  heff  ^  Le^e  Sha"  dri"  SUCh  addiWonal  welIS  on  the  leased  premises  or  lands  P~'^  therewith  as  a  reasonab?  Sn?Cto 
would  drill  under  the  same  or  similar  circumstances  to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities^ on  the  leased 

tS^SSZ  S22  JSTf1'  °i(b).to  mT ,eas^-premises  from  ^compensated  drainage  by  any  wefTor  wJ^^SSZSZ^S^SS 
There  shall  be  no  covenant  to  dnll  exploratory  wells  or  any  additional  wells  except  as  expressly  provided  herein 

nr  .ii  h  JL  L^LSc  alnaVe  T  ri9ht  bUt,!10t  obli9ation  10  P°01  a"  or  any  Part  of  the  leased  premises  or  interest  therein  with  any  other  lands  or  interests,  as  to  any 
or  all  depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production  whenever  Lessee  deems  I 
necessary  or  proper  to  do  so  ,n  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  auLnty ^xis Is "Sn TespecUo  such  Sher 
lands  or  interests.  The  unit  formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acreTplus  rm^n?mTcSS«!£^ 
10%  and  for  a  gas  well  or  a  honzontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  10%;  provided  that  a  Lnger  un« tl fSIEStor 
an  o.l  well  or  gas  weH  or  honzontal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  any  govemmenta TaThoS 

SSSJS ?T  ■?  S°'  ■! °r  ^\PU?°Se  °f  ,he  fOre90in9'  «» tems  "oil  weN"  and  °9as       sha"  have  the  meanings  prescn^^S 

governmental  authority,  or  if  no  definition  is  so  prescribed,  "oil  well"  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "Sas  S 

Sar*  EST!  an  7l,'t9ar"  ra"°  °f  1?°'°00  cublc  feet  °r  more  per  barrel'  based  on  24"hour  P^^0"  ^  ^ducted  under  ^SnapS^oSSaSSSi 
fZSn^J  i  T  faC'"tieS  °r  equirale,[lt  testin9  equipment;  and  the  term  "horizontal  completion"  means  a  well  In  which  the  horizontal  component  of  the  gS 
SXi^SSS^SZ^S!^^^  vertica  component  thereof.  In  exercising  its  pooling  rights  hereunder.  Lessee  shall  file  of  record  a'wntten ^IctaK 
h  i.  k   f   f  ' »     ^e  date  0f  pooUn9-  Productl°n.  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  all  or  any  part  of  the  leased 

S  ated  sha ,  be  ^TJlln  °f  ^? "9  °perati0nS  °n  the  leaSed  premis^s'  ^  that  •»  production  on  StffiSS^S^i 

STSKrS  tl  51 T   I        .    ta  ""'-I productlon  wh,cn  ^  net  acreage  covered  by  this  tease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the 
^LHy^iJ  h exten' such  Proportion  of  unit  production  is  sold  by  Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder 

r^mSSini  *  h  ^  ^"'"i1  ^  b^  "**  11)6  0bii9am  t0  revise  unit  fomied  hereunder  by  expansion  or  contraction  oT  both  erther ^  before  or  aS 
SZm^  a  Paction,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the  governmental  au^oS  havl  urisSon  Sto 
,h  V  P-°dHCtlVf  aC,rea9«  detherm,nation  made  by  such  governmental  authority.  In  making  such  a  revision,  Lessee  shall  fife ^f '  nSonJ  a  K  SrSoS 
suchS^n  ^i^T^9  **J?**iw  da,e  of  revision-  To  ,he  e«^t  any  portion  of  the  leased  premises  is  included  in  or  exclud?^ SSr  St  by  vfrtue  of 
nn?n^L  r  '      pr°port,on  of  umt  Prod^ion  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted  accordingly,  in  the  absence  of  production  in  Savina 

daS SteVTation  P^ZZ^Z^  i^T™  tfT*'  LeSS66  may  termlnate  the  Unit  by  ^  of  ^  a  written  <^LS^^^S^^V& 
aate  or  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests  a 

^nv  Mrt  1  l^HZfF"*  ^  ^  ^  M  em{e  in  a"  0r  any  part  of  1,16  leased  Premises,  the  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on 

SS£SSSShereW'th  Sha"  te  t0 ^  Pr0P^0n  ^  LeSS^S  intereSt "  SUCh  Paj f°f theTeased  P^-  ^t^hefu! 
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8-  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  In  part,  by  area  and/or  by  depth  or  zone 
and  the  rights  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assians.  No  change  in 
Lessor's  ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee 
until  60  days  after  Lessee  has  been  furnished  the  original  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the 
satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order.  In  the  event  of  the  death  of  any 
person  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedents  estate  in  the  depository 
designated  above.  If  at  any  time  two  or  more  persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to 
their  credit  in  the  depository,  either  jointly  or  separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part 
Lessee  shall  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to 
the  transferred  interest  shall  not  affect  the  rights  of  Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any 
portion  of  the  area  covered  by  this  lease,  the  obligation  to  pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to 
the  net  acreage  interest  in  this  lease  then  held  by  each. 

9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any 
portion  of  the  area  covered  by  this  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the 
interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall 
be  proportionately  reduced  in  accordance  with  the  net  acreage  interest  retained  hereunder. 

10.  In  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized 
herewrth,  in  primary  and/or  enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises 
as  may  be  reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads 
canals,  pipelines,  tanks,  water  wells,  disposal  wells,  Injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to 
discover,  produce,  store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost,  any  oil,  gas.  water  and/or  other  substances  produced  on 
the  leased  premises,  except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith 
the  ancillary  nghts  granted  herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial 
termination  of  this  lease;  and  (b)  to  any  other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands 
!££  Hi  f re  ^en  requested  by  Lessor  in  wrltin9-  Lessee  sha!l  burv its  Pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than 
200  feet  from  any  house  or  bam  now  on  the  leased  premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent  and  Lessee  shall  pay  for  damage 
caused  by  its  operations  to  buildings  and  other  improvements  now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon 
Lessee  shall  have  Hie  nght  at  any  time  to  remove  its  fixtures,  equipment  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  durinq  the 
term  of  this  lease  or  within  a  reasonable  time  thereafter. 

11.  Lessee's  obligations  under  this  lease,  whether  express  or  Implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental 
authority  having  jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby  When  drilling 
reworking,  production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits  equipment' 
services,  material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection  riot  strike  or  labor 
disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production  or  by  any  other  cause  not 
reasonably  within  Lessee's  control,  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay 
shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations 
are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offerinq  to 
purchase  from  Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein  with  the  lease 
becoming  effective  upon  expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address 
of  the  offeror  the  pnce  offered  and  all  other  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice  shall  have  the  prior 
and  preferred  nght  and  option  to  purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions 
sp6CfTi8d  in  tn€  offer. 

1 3^  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  qiven 
Lessee  wntten  notice  fully  descnbing  the  breach  or  default,  and  then  only  if  Lessee  falls  to  remedy  the  breach  or  default,  within  such  period  In  the  event  the  matter  is 
litigated  and  there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is 
given  a  reasonable  time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface 
well  bore  easement  under  and  through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations 
of  which  are  situated  on  other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no 
nght  to  royalty  or  other  benefit.  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any 
taxes,  mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  riqhts  of 
the  party  to  whom  payment  is  made,  and,  in  addition  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor 

SSlSr  ^.l^Tl  ^  15  mauS  lWarVf  a1V  daim  inconsistent  w"h  Lessor's  title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties 
hereunder,  without  interest,  until  Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved 

16  Notwithstanding  anything  contained  to  the  contrary  in  this  lease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or 
ouicr  op©  lotions. 

17.  Lessor,  and  their  successors  and  assigns,  hereby  grants  Lessee  an  option  to  extend  the  primary  term  of  this  lease  for  an  additional  period  of  two  (2)  years 
Sease  PnmarV  tSrm  by  Pay]n9  °r  tendering  t0  LesSOf  prior  t0 1(16  end  0f  the  primarv  term  the  same  bonus  consideration,  terms  and  conditlons"a7granted  for 

18.  Lessor  agrees  to  execute,  without  payment  of  additional  compensation,  any  and  all  documents  required  to  obtain  approval  from  any  and  all  federal  state 
county  or  municipal/local  government  entities  to  conduct  the  operations  contemplated  by  this  Lease,  including,  but  not  limited  to,  distance  waivers  consents  easements 
prohibiting  construction  of  improvements  within  certain  distances,  and  petitions  of  support. 

1 9.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original 

20  It  is  agreed  between  the  Lessor  and  Lessee,  that  notwithstanding  any  language  herein  to  the  contrary,  all  oil,  gas  or  other  proceeds  accruing  to  the  Lessor 
under  this  lease  or  by  state  ^w  shall  be  without  deduction  for  the  cost  of  producing,  gathering,  storing,  separating,  treating,  dehydrating,  compressing,  processing 
transporting,  and  marketing  the  oil,  gas  and  other  products  produced  hereunder  to  transform  the  product  into  marketable  form;  however,  notwithstanding  anything 
contained  herein  to  the  contrary,  any  such  costs  which  result  in  enhancing  the  value  of  the  marketable  oil.  gas  or  other  products  to  receive  a  better  price  may  be 
deducted  from  Lessor  s  share  of  production  so  long  as  they  are  based  on  Lessee's  actual  cost  of  such  enhancements.  However,  in  no  event  shall  Lessor  receive  a  price 
that  is  less  than  or  more  than,  the  pnce  received  by  Lessee. 

>£^™H-n  °F  RE1!Rf  Sf  Jf*™?!;  acknowled9es  to*  °n  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may 

vary  depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and 
fiat  Lessor  entered  into  this  lease  without  duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions  Lessor 
acknowledges  that  no  representations  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on 
future  market  cond.  ions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with 
any  other  lessors/oil  and  gas  owners.  3 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the 
Sir'73         devisees'  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as 


LESSOR  (WH 


ACKNOWLEDGMENT 

STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the   03.  dav  of    KlbWtftW   2010  by 

Robert  X  Hoffman 


Expires 


<  i?32^  Mist¥  smith 

itate  of  Texas  ?  \°V   
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